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U.S. Department of 3‘&

Amendment to Registration S‘mem OMB No. 1105-0004
Washington, DC 20530

Approval Expires Oct. 31, 1983
Pursuant to the Foreign Agents R egistration A ct of 1938, as amended
1. Name of Registrant 2. Registration No.
ARNOLD & PORTER 1750
3. This amendment is filed to accomplish the following indicated purpose or purposes:

O To correct a deficiency in

O To give a 10-day notice of a change in information as required
by Section 2(b) of the Act.
O Initial Statement

O Supplemental Statement for

O Other purpose (specify)

X To give notice of change in an exhibit previously filed.

4. If this amendment requires the filing of a document or documents, please list-

Agreement for Consulting Services

5. Each item checked above must be explained below in full detail together with, where appropriate, specific reference to and
identity of the item in the registration statement to which it pertains. If more space is needed, full size insert sheets may be used.

This amendment to Re

gistrant's Registration Statement is to give
notice of a chanie in information relating to the Exhibit B filed
for a foreign principal of the Registrant, Manitoba Energy
Authority.

The Registrant has entered into a new written agreement with the
foreign principal for the
A copy is attached.

period January 1 through June 30, 1988.
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The undersigned swear(s) or affirm(s) that he has (they have) read the information set forth in this amendment and that he is
(they are) familiar with the contents thereof and that such contents are in their entirety true and accurate to the best of his (#heir)
knowledge and belief.

William D. Roders

(Both coples of this amendmeni shall be signed and sworn 1o befare o notary public orother
perton avthorized io administer oaths by the agent, if the registrant iz ar indtvidwol, or by o
majority of those pariners, officers, directars or persons performing similar functions who are
in the United States, if the registrani is on organization.)

Subscribed and sworn to before me at ( }) o= - ?k..,..— b Q
Ryast ! N
this_ D\ oA day of vt Y ( ,19.33_ (}-—wm LW\ A o
\ (Notary or other officer)

My commission expires MTL%_LM_
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12th Floor, 191 Lombard Avenue/ Winnipeg, Manitoba, Canada/R3B 0X1
Telephone: (204) 945-0193 FAX: (204) 945-8808

April 19, 1988

Mr. Philip Nowak

Arnold & Porter

1200 New Hampshire Avenue, N.W.
Washington, D.C., 20036

Dear Philip,

Enclosed is one (1) executed copy of the Agreement for
Consulting Services between the Manitoba Energy Authority and
Arnold & Porter for the period January 1 - June 30,

1988.

Sincerely,

i

ordon Maclean
Executive Officer
Energy Policy
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an Agreement for Consulting Services dated as of January 1,
1988.
BETWEEN:
THE MANITOBA ENERGY AUTHORITY
{called "the Authority"),
- and -

ARNOLD & PORTER in the City of Washington, D.C.,
United States of America

{called the “Consultant"),
Manitoba and the Consultant agree as follows:

SECTION 1 - TERM OF AGREEMENT

1. This Agreement comes into effect as of January 1, 1988 and
shall continue until June 30, 1988, unless delayed,
suspended or extended beyond that date under Section 14 or
terminated before that date under Section 15.

SECTION 2 — SERVICES TO BE PROVIDED

2{(1) The Authority agrees to retain the Consultant to provide
the services outlined in the attached Schedule "A" (called
the "Services") and the Consultant agrees to provide the
Services on the terms and conditions set out in this
Agreement.

2(2) Schedule "A" forms part of this Agreement.




2(3)

ECTION

3(1)

3(2)

The

Authority and the Consultant agree that any work

performed by the Consultant outside the scope of Schedule

“A"

without the prior written approval of the Authority

shall be deemed to be gratuitous on the Consultant's part,

and the Authority has no liability with respect to such

work.

— PERFORMANCE OF N TANT' BLIGATION

The Consultant represents and warrants that

(a) the Consultant possesses the necessary skills,
expertise and experience to perform the Services in
accordance with the provisions of this Agreement; and

{b) the Consultant understands the Authority's requirements
under this Agreement and will be able to satisfy these
requirements.

The Consultant agrees:

{a) that the Services shall be provided regularly during
the contract period unless the Authority agrees
otherwise in writing;

(b} that the person or persons designated in Section 6(1)

shall devote the time, attention, abilities and
expertise necessary to properly perform the
Consultant's obligations under this Agreement;




(c) to perform all obligations and provide the Services in
a professional manner satisfactory to the Authority; and

(d) to comply with all reasonable directions and requests
of the Authority.

SECTION 4 - RESTRICTION ON OTHER WORK

While this Agreement is in effect, the Consultant and any
officers, employees or agents of the Consultant shall not
provide services to any other person, firm, corporation or
organization in a manner which might interfere or conflict
with the proper performance of the Consultant's obligations

The Consultant shall provide progress reports, satisfactory
in form and content to the Authority, with respect to the
provision of the Services at the request of the Authority,.

4,
under this Agreement.
ECTION 5 - PROGRE REPORT
5.
SECTION 6 - CONSULTANT'S FEES
6(1)

Subject to the following subsections, in consideration of
Services performed to the satisfaction of the Authority,
the Authority shall pay the Consultant the following fee:

The sum of $3,000/Month (U.S.), unless otherwise previously
agreed to in writing by the Authority, for the contract
period, to be paid on a monthly basis.




6(2)

6(3)

6(4)

Such fees shall be based upon the time spent and will be
charged at the Consultant's usual and customary hourly
rates,

It is understood that Arnold & Porter's services related to
either a trade action against power imports or specific
Congressional legislation restricting imports would not be
included as part of this contract pPrice,

The Consultant shall provide a monthly invoice to the

Chairperson of the Authority.

All invoices shall be in writing and satisfactory to the

Authority in both form and content. The Consultant shall
also provide to the Authority such supporting documents,

vouchers, statements and receipts as may be requested by

the Authority.

The Authority shall endeavour to pay the Consultant any
fees due within thirty (30) days after the receipt and
approval of an invoice and any supporting materials
requested under subsection (3).




6(5) The total fees paid under this Agreement shall not exceed
$18,000 (U.S.) without the prior written consent of the
Authority.

SECTION 7 - REIMB EMENT OF N TANT'S EXPENSE

7(1) The Authority shall reimburse the Consultant for actual
out-of-pocket expenses relating to the provision of the
Services. Vouchers should be submitted in support of any
individual disbursement in excess of $50.00.

7(2) The Authority shall not be responsible for payment of any
other expenses incurred by the Consultant in the
performance of this Agreement.

7(3) Payment of expenses shall be made, upon receipt and
approval of an invoice and satisfactory receipts or
supporting documents, in accordance with the provisions of
subsection 6(3) and 6(4).

ECTION — ASSISTANCE FROM THE A ORITY

8. The Authority agrees to make reasonably available to the
Consultant such documents, records and assistance from
officers and employees of the Authority as may, in the
opinion of the Authority, be reasonably necessary to assist
the Consultant in the performance of this Agreement.




ECTION 9 - NFIDENTIALITY OF INFORMATION ET A IRED

While this Agreement is in effect, and at all times
thereafter, the Consultant and any officers, employees or
agents of the Consultant

(a) shall treat as confidential all information, data,
documents and materials acquired or to which access has
been given in the course of, or incidental to, the
performance of this Agreement, and

(b) shall not disclose, or permit to be disclosed, to any
person, corporation or organization such information,
data, documents or materials without first obtaining
written permission from the Authority;

(c) shall comply with any rules or directions made or given
by the Authority with respect to safequarding or
ensuring the confidentiality of such information, data,
documents or materials,

SECTION 10 - OWNERSHIP OF INFORMATION, ETC.

10(1)

All information, data, research, documents, photographs and
materials discovered or produced by the Consultant, or any
officers, employees or agents of the Consultant, in the
performance of this Agreement, and all copyright therein,
shall be the exclusive property of the Authority, and shall
be delivered without cost to the Authority upon request,
and in any event, upon termination of this Agreement.




10(2) While this Agreement is in effect, and at all times
thereafter, the Consultant, and any officers, employees or
agents of the Consultant, shall not use, publish or
disclose any information, data, research, documents,
photographs or materials discovered or produced by the
Consultant in the performance of this Agreement without
first obtaining written permission from the Authority.

10{3) Any equipment, materials, and supplies provided by the
Authority to the Consultant for use in the performance of
this Agreement shall remain the property of the Authority
and shall be returned without cost to the Authority upon

request.
SECTION 11 - E OF THE A RITY'S PREMISE
11, When using the premises of the Authority, the Consultant

and all officers, employees and agents of the Consultant

shall comply with all security requlations in effect from
time to time,

ECTION 12 - THE AUTHORITY NOT LIABLE FQR IN Y, ET TO NSULTANT

12(1) The Authority shall not be liable for any injury to the
Consultant, or to any officers, employees or agents of the
Consultant, or for any damage to or loss of property of the
Consultant, or of the officers, employees or agents of the

Consultant, caused by or in any way related to the performance
of this Agreement.



12(2)

Subsection (1) does not apply if the injury, damage or loss
was caused by the wrongful or negligent act of an officer
or employee of the Authority while acting within the scope
of his or her employment.

ECTION 13 - INDEMNIFICATIQN BY N TANT (DELETED)

SECTION 14 - SUSPENSION OR EXTENSION

14(1)

14(2)

14(3)

14(4)

The Autherity may, at its sole option, from time to time,
delay or suspend Services being provided under this
Agreement, in whole or in part, in writing for such period
of time as may, in the opinion of the Authority, be
necessary.

The Authority may, at its sole option, extend the time in
which the Services are to be provided in writing if
necessary by reason of circumstances beyond the control of
the Consultant or through no fault of the Consultant.

Where there is a delay or suspension under subsection (1)
or an extension of time under subsection (2), all terms and
conditions of this Agreement shall continue in full force
and effect against the Consultant. The Consultant shall
not be entitled to make any claim for damages by reason of
the delay, suspension or extension.

Where the Authority suspends Services under the terms of

this Section, the compensation payable by the Authority to
the Consultant shall be prorated for work completed to the
satisfaction of the Authority up to the date of suspension.




SECTION 15 — TERMINATION

15(1)

15(2)

15(3)

The Authority may terminate this Agreement at any time by
giving fourteen (14) days notice in writing to the
Consultant.

In addition to its rights under subsection (1), and without
restricting any other remedies available, the Authority
may, at its sole option, immediately terminate this
Agreement in writing if

{(a) in the opinion of the Authority, the Services provided
by the Consultant are unsatisfactory, inadequate, or
are improperly performed; or

{(b) in the opinion of the Authority, the Consultant has
failed to comply with any term or condition of this
Agreement; or

(c) the Consultant becomes bankrupt or insolvent.

Upon termination of this Agreement, the Consultant shall
cease to perform any further work. The Authority shall be
under no obligation to the Consultant other than to pay,
upon receipt ¢f an invoice and supporting documentation
satisfactory to the Authority, such compensation as the
Consultant may be entitled to receive under this Agreement
for work completed to the satisfaction of the Authority up
to the date of termination,
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SECTION 16 - VIVAL OF TE

16.

Sections 9, 10, and 12 shall survive the termination or
expiration of this Agreement.

SECTION 17 - INDEPENDENT CONTRACTOR

17(1)

17(2)

17(3)

The Consultant is an independent contractor, and this
Agreement does not create the relationship of employer and
employee, or of principal and agent, between the Authority
and the Consultant or between the Authority and any
officers, employees or agents of the Consultant.

The Consultant is responsible for any deductions or
remittances which may be required by law.

The Consultant shall not incur any expenses or debts on
behalf of, nor make any commitments for, the Authority
without first obtaining written permission from the
Authority.,

SECTION 18 - NO ASSIGNMENT OF AGREEMENT

18(1)

The Consultant shall not assign or transfer this Agreement
or any of the rights or obligations under this Agreement
without first obtaining written permission from the
Authority.
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18¢(2) No assignment or transfer of this Agreement shall relieve
the Consultant of any obligations under this Agreement,
except to the extent they are properly performed by the
Consultant's permitted assigns.

18(3) This Agreement shall be binding upon the executors,

administrators, heirs, successors and any permitted assigns
of the Consultant.

SECTION 19 - TIME OF ESSENCE

19. Time shall be of the essence of this Agreement.

SECTIQON 20 - ENTIRE AGREEMENT

20. This document and the attached Schedule contain the entire
agreement between the parties. There are no undertakings,
representations, or promises, express or implied, other
than those contained in this Agreement.

SECTION 21 - AMENDMENTS

21, No amendment or change to, or modification of, this
Agreement shall be valid unless it is in writing and signed
by both parties.




ECTION 22 - SEVERABILITY

22.

If any provision of this Agreement is for any reason

invalid, that provision shall be considered separate and
severable from this Agreement, and the other provisions of
this Agreement shall remain in force and continue to be
binding upon the parties as though the invalid provision
had never been included in this Agreement.

ECTION 23 - APPLICABLE LAW

23,

This Agreement shall be interpreted, performed and enforced
in accordance with the laws of the Province of Manitoba.

SECTION 24 - NOTICES

24(1)

24(2)

Any notice or other communication to the Consultant under
this Agreement shall be in writing and shall be delivered
personally to the Consultant or an officer or employee of
the Consultant or sent by registered mail, postage prepaid
to:

1200 New Hampshire Avenue N.W.
Washington, D.C. 20036
U.S.A.

Any notice or other communication to the Authority under
this Agreement shall be in writing and shall be delivered
or sent by registered mail, postage prepaid, to:

12th Floor, 191 Lombard Avenue
Winnipeg, Manitoba
R3B 0X1
CANADA
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24(3) Any notice or communication sent by registered mail shall
be deemed to have been received on the third business day
following the date of mailing, If mail service is

disrupted by labour controversy, notice shall be delivered
personally.

This Agreement has been executed by the Manitoba Energy Authority

and by the Consultant by its duly authorized representatives on the
dates noted below.

SIGNED IN THE PRESENCE OF: FOR THE MANITOBA ENERGY AUTHORITY
b lacnalcs b 77 %
Witne§s

pate: _ /PRU /7 i L8

FOR THE CONSULTANT
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SCHEDULE "“A*"

This is Schedule "A" to the Consulting Agreement forming
part of the Agreement between the Manitoba Energy Authority
"the Authority” and Arnold & Porter of Washington, D.C.
United States of America "the Consultant® dated as at the
1st day of January, 1988.

The Consultant shall provide the following services

relevant to the issue of Manitoba electrical power exports
to the United States:

1) Intelligence and Monitoring - This would include
reporting on the activities of the Ad Hoc Coalition on
International Electric Power Trade, and others opposed
to Canadian power imports, following and reporting on
Congressional action on the Omnibus Trade Bill and the
implementing legislation on the Canada-U.S. Free Trade
Agreement as they affect electricity imports, following
Congressional requlatory and state developments on the
electrical import and related issues, providing
information on the work of the U.S. Committee for
Electric Consumers and other interested groups,

providing Manitoba with regulatory and other reports
related tc the issue.

Y77 ks,

For the Authority

I kss Dok

For the Congu tant




